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Got to Go to Washington, 


Have You? 


Washington! Scarcely a business, these 
days, that Washington does not play a part 
in—many are even required, for some part 
of their activities, to designate an agent in 
Washington to receive official communica- 
tions, accept official orders, take service of 
process, etc. So lawyers for business corpo- 
rations need—and therefore The Corporation 
Trust Company furnishes—facilities in Wash- 
ington for handling their clients’ business. 
The Corporation Trust Company’s Washing- 
ton office is staffed by men long-experi 
in Washington’s departmental ways and off- 
cial qeemeneess it is located in the very heart 
of ashington’s activities. Many lawyers 
use it virtually as a Washington branch— 
when in the city get their mail there, dictate 
their letters there, 
use the experience 
of its staff in dealing 
with official d 


carriers operating in or 
through the District of 
Columbia ; 

— furnishing the agent 
in Washington required 
to be named under the 
Federal Communications 
Act by any telegraph or 

company, or 
radio 


ganized under the China 
Trade Act; 


available for public dis- 
tribution ; 

— securing authentica- 
tion of documents by the 
Secretary of State of the 
United States and by for- 
eign embassies and lega- 
tions ; 

—purchasing docu- 
ments which are available 
at the Government Print- 
ing Office; 

— obtaining informa- 
tion, from official and pub- 
lic sources and in so far 
as available, in regard to 
the laws or business con- 
ditions of any foreign 
country, or in regard to 
the procedure in organiz- 
ing or qualifying a corpo- 
ration under the laws of 
any foreign country; 


WASHINGTON, MUNSEY BLDG. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August, and September. Its 
purpose is to — in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 
have a bearing on the organization, maintenance, conduct, regula- 
tion, or taxation of business corporations. It will be mailed - 


larly, postpaid and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon written: 
request to any of the company’s offices (see next page). 

When it is desired to preserve The Journal in a permanent file, 
a special and very convenient form of binder will be furnished at 
cost ($1.50). 
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In the various State and Federal 
Courts of the United States, there 
are innumerable decisions indi- 
cating whether a given degree of 
activity within a State amounts to 
the doing of business so as to ren- 
der a foreign corporation subject 
to qualification, taxation or the 
service of process, as the case may 
be. In most of the Provinces of 
Canada, however, there is avail- 
able for guidance only a brief 
statutory definition as to the 
meaning of the words “carrying 
on business,” and there are few 
accompanying decisions interpret- 
ing this or some similar phrase. 

It may be interesting to note, 
parenthetically, that in Canada, 
the Dominion (or federal) Gov- 
ernment has exclusive legislative 
power in all matters except those 
Specifically delegated to the provin- 
cial legislatures by the British 
North America Act of 1867,? which 
is the fundamental law of the 
Canadian Constitution, and which 
defines the respective powers of 
the Dominion and Provincial Gov- 
ernments. The Canadian Constitu- 
tion is in this respect the converse of 
that of the United States, for “the 
oo not delegated to the United 

tates by the Constitution, nor 
prohibited by it to the States, are 
reserved to the States respectively, 
or to the people.”* It happens, 
however, that in both Constitu- 
tions the authority to regulate 
trade and commerce among the 
several states or provinces, as the 


* Art. VI, Secs. 91, 92. 
* Amendments, Art. X. 


“Doing Business” in Canada 


Epwarp RoESKEN 


case may be, is lodged in the re- 
spective federal governments.’ 

The contrast between the gen- 
eral lack of decisions in Canada 
under the Provincial statutory 
provisions defining “carrying on 
business,” and the numerous opin- 
ions available in many of the 
states of the Union defining cer- 
tain activities as doing business 
and others as not the doing of 
business, may be attributed in 
part to the interpretation of the 
“commerce clause” of the Consti- 
tution of the United States, upon 
which so many of the decisions in 
the United States turn—particu- 
larly to the immunity from State 
taxation and service of process 
developed in cases where the ac- 
tivities of corporations in a given 
State have been found to be lim- 
ited to the furtherance of “inter- 
state commerce.” The endeavor 
of corporations to obtain the bene- 
fit of such immunity has led to the 
many American court rulings on 
“what constitutes doing business.” 
Because of the absence, in the 
Canadian Provinces, of a similar 
development and the correspond- 
ing lack of rulings indicating cir- 
cumstances under which such an 
immunity may be had, it may be 
said that, in Canada, the terms 
“doing business” and “carrying on 
business” have not acquired the 
restricted meaning which they 
have under the laws of the various 
States. 


* British North America Act, 1867, Art. VI, Sec. 91; U. S. a 


Art. I, Sec. 8. 
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Domestic Corporations 


Canada. 


Directors, to whom corporation had loaned money, held liable for 
corporation’s unpaid sales tax. Under sec. 112, R.S.C. 1927, c. 27, 
Dominion Companies Act, creating a joint and several liability of direc- 
tors or other officers making prohibited loans to shareholders, the 
Exchequer Court of Canada holds defendant directors liable to the 
Crown for unpaid sales taxes, by reason of loans made by the cor- 
poration, of which defendants were directors, to themselves while 
they were shareholders and officers of the company. The King v. 
Kussner, (1936) 4D. L. R. 752. O. P. Dorais, K. C., and J. Panneton, 
for plaintiff. B. Bernstein, K. C., and S. Moscovitch, for defendants. 





Delaware. 






Louisiana. 





Michigan court holds director of Delaware corporation not liable 
in connection with a declaration of dividends under Delaware law. 
In a suit against defendant director, brought in a Michigan court by 
the trustees in bankruptcy of his corporation, based upon alleged 
unlawful and negligent declaration of dividends, the Michigan 
Supreme Court reaches the conclusion that the defendant was not 
liable, upon a showing that, so far as he had participated in the 
declaration of the dividends, he was within the immunity afforded 
directors by Section 34 of the Delaware General Corporation Law 
with respect to reliance in good faith “upon the books of account 
of the corporation or statements prepared by any of its officials 
as to the value and amount of the assets, liabilities and/or net profits 
of the corporation,” in connection with his vote on the dividends 
in question. Stratton et al., Trustees in Bankruptcy of Clarence Saun- 
ders Stores, Inc. v. Anderson, Michigan Supreme Court, December 28, 
1936. Commerce Clearing House Court Decisions Reporting Serv- 
ice Requisition No. 169168 ; 270 N. W. 764. 


Subscriber to corporate stock becomes owner of shares upon pay- 
ment ; furnishing of funds by another does not affect subscriber’s title 
to the stock. Plaintiffs, the heirs of Joseph L. Austin, one of the 
incorporators of defendant company, seek to compel the issuance 
of a certificate for one share of stock subscribed for by Austin, the 
corporation having previously issued the certificate to one of the 
individual defendants. “It is conceded,” the Court of Appeals of 
Louisiana, Orleans, remarked, “that Austin actually subscribed to 
one share of the capital stock of the company and that it was paid for. 
Defendant claims that because another stockholder paid the com- 
pany for Austin’s subscription, Austin did not become the owner 
of the stock. But as between Austin and the company, this fact is 
immaterial. The company’s real interest was in being paid for the 
subscription and it is not concerned with the source of payment. 
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The defendant company, having admitted that Austin subscribed to 
a share of stock and that it actually received in cash the payment 
required for said share, mandamus will lie to compel said corpora- 
tion to issue to the subscriber’s legal heirs the stock certificate.” 
Defendant contended that because Austin did not receive any of 
the profits of the corporation and never made any claim for the 
issuance of the share of stock, his heirs were now estopped from 
asserting that he was the actual owner of the share. “This point,” 
said the court, “is without merit. The fact that a shareholder in 
a corporation does not demand dividends or is inactive in the man- 
agement and control of the corporation cannot be successfully urged 
by the corporation as an estoppel against his claim that he is the 
real owner of the share of stock.” McWilliams et al. v. Geddes & 
Moss Undertaking & Embalming Co., Limited, et al., 169 So. 894. 
H. W. & H. M. Robinson of New Orleans, for appellant Geddes & 
Moss Undertaking & Embalming Co., Limited. Wisdom & Stone 
and John Minor Wisdom of New Orleans, for appellees. 


Montana. 


Attempted transfer of property rights by a corporation to an 
unformed Montana corporation held ineffectual. Plaintiff stock- 
holder in defendant corporation objects to the carrying out of a 
resolution, adopted at a special meeting of defendant’s stockholders, 
which authorized the transfer of a substantial part of the corpora- 
tion’s mining rights to a Montana corporation which had not yet 
been organized at the time the resolution was adopted. The notice 
calling the meeting had alleged that the unformed corporation had 
submitted a proposition whereby that corporation agreed to do a 
number of things in consideration of the transfer of the rights in 
question to it. The United States District Court, District of Mon- 
tana, finds that the notice was phrased in terms too indefinite to 
comply with Section 6004, Rev. Codes Montana, 1921, providing that 
such a notice shall contain “a complete and specific statement of 
the proposal to be considered and acted upon at the meeting,” and 
holds it insufficient to set the power of the stockholders of defendant 
corporation in motion. Schwartz v. Inspiration Gold Mining Com- 
pany, 15 F. Supp. 1030. Joseph Binnard, Alex C. Rodger, H. L. 
Maury and A. G. Shone of Butte, Montana, for plaintiff. Alf C. 
Kremer and H. D. Carmichael of Butte, Montana, for defendant. 


New York. 


Where receiver refuses to institute action to redress injury to cor- 
poration, stockholder is without right to initiate derivative action 
but may apply to have receiver removed and another appointed. A 
stockholder sued in a derivative action to recover damages alleged 
to have been suffered by the wrongful acts of the defendants, who 
were not directors or officers of the corporation. A receiver had 
been appointed for the corporation in a.sequestration action and a 
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demand had been made on the receiver to prosecute this action, 
which was refused. The stockholder alleged the receiver was a 
clerk in the office of defendants’ attorney. “Under these circum- 
stances,” said the New York Supreme Court, Appellate Division, 
Second Department, after indicating that the stockholder was with- 
out capacity to sue on behalf of the corporation, “plaintiff should 
apply at Special Term to have the receiver removed and another 
appointed so as to redress the wrongs alleged to have been com- 
mitted against the corporation.” Koral v. Savory, Inc., et al., 291 
N. Y. S. 123. Abraham Marcus of New York City, for plaintiff. 
H. Preston Coursen of New York City, for Savory, Inc. and others. 

















Oklahoma. 


Corporate entity may be disregarded where one company is merely 
an adjunct or instrumentality of another by which the former is 
dominated and controlled. This was a civil suit in the nature of an 
action in equity in which plaintiff sought to have two corporate 
defendants declared to constitute a single entity for the purpose of 
collecting an unsatisfied judgment previously rendered against one 
of them. This judgment debtor defendant had taken over the busi- 
ness previously operated by the older corporation of the two defend- 
ants. The court found that the stockholders of the new corporation, 
the judgment debtor, were all employees of the old, the money to 
purchase the stock of the new corporation was furnished by the 
president and principal stockholder of the old corporation who 
accepted demand notes therefor which notes were never paid and 
on which payment was never demanded. All of the property used 
in operating the business continued to be owned by the old company 
and used by the new company under a lease agreement which could be 
canceled at any time without cause, the paid in capital stock of the new 
company was merely nominal, and the managing personnel and 
place of business of the two corporations remained the same. Under 
these circumstances, the Oklahoma Supreme Court said: “We con- 
ceive it our duty in this case to look beyond the form and to the 
substance of the transactions here involved. The fiction of separate 
legal entity in this case must be disregarded and the two corporations 
held to constitute but a single entity.” Plaintiff was accordingly 
allowed to recover. Wallace v. Tulsa Yellow Cab Taxi & Baggage 
Co. et al., 61 P. (2d) 645. J. D. Lydick, John A. Brett, Earl Sadler 
and E. B. Glasgow of Oklahoma City, for plaintiff in error. Mas- 
singale, Duff & Manatt of Tulsa, for defendant in error Tulsa Yellow 
Cab Taxi & Baggage Co. 






























Texas. 


Rights assigned under an oil and gas lease held “property” for 
of issuance of corporate stock. Under the Texas Constitu- 

tion, section 6, article 12, containing a provision that a corporation 
shall not issue stock “except for money paid, labor done or property 
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actually received,” the Supreme Court of Texas holds valid the issu- 
ance of stock for a consideration consisting of the assignment to a 
corporation of rights under an oil and gas lease on Texas property. 
McAlister v. Eclipse Oil Co., 98 S. W. (2d) 171. M. L. Lefler and 
E. B. Votaw of Beaumont, for plaintiff in error. W.D. Gordon and 
E. E. Easterling of Beaumont, for defendant in error. 


Utah. 





Statutes permitting corporations generally to amend their charters 
extending their corporate existence do not contravene constitutional 
prohibition on legislature to extend the franchise or charter of a cor- 
poration. Two Utah corporations were incorporated at a time when 
they were limited by statute to a corporate existence of twenty-five 
years. Later the statutes were amended to permit an existence of 
greater length to corporations generally and the charters of the cor- 
porations were amended to take advantage of the new provisions. 
Plaintiffs, directors of one of the corporations, contended the statutes 
enlarging the period of corporate existence were unconstitutional 
because contrary to a provision of the state constitution that “the 
Legislature shall not extend any franchise or charter” of any corpo- 
ration. The Supreme Court of Utah, in holding the acts did not 
offend the constitutional provision, pointed out that the extension 
of existence was effected by action of the stockholders and not by 
action of the Legislature, saying that the constitutional provision 
“prohibits the legislature from passing any law which, without the 
intervention of stockholders, extends the life of a corporation beyond 
a period fixed in the articles of incorporation.” Keetch et al. v. 
Cordner et al., 62 P. (2d) 273. A. V. Watkins of Provo, for plain- 
tiffs. Robinson & Robinson of Provo, for defendants. M. E. Wilson 
of Salt Lake City and Reeder & Wallace and De Vine, Howell & 
Stine, of Ogden, amici curiae. 

Virginia. 

Order of chancellor for declaration of dividend, acquiesced in by 
all but four of fifteen directors, affirmed. Certain stockholders 
brought this suit against their corporation and its directors, for the 
benefit of themselves and all other 7 per cent cumulative dividend 
prior preference stockholders of the company, seeking to have the 
chancellor order the directors to declare a dividend. There were 
fifteen directors. The chancellor had reached the conclusion that 
the plaintiffs were entitled to the relief sought and four directors 
who were defendants have appealed. “A reversal here,” observed 
the Supreme Court of Appeals of Virginia, “would in effect amount 
to this: It would amount to saying that a dividend should not be 
declared, although the corporation itself and all of its directors 
except four are willing to pay it. It would be to vest control in 
four dissenting directors. By the same token control might be 
vested in one dissenter.” The ruling of the chancellor with respect 
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te the dividend was therefore affirmed. Starring et al. v. Kemp et al., 
188 S. E. 174. Hunton, Williams, Anderson, Gay & Moore, Wirt P. 
Marks, Jr., and Stephen H. Simes, of Richmond, for appellants. 
Hundson Cary of Richmond, for appellees. Parrish, Butcher & Par- 
rish of Richmond, for Hundson Cary. 






Foreign Corporations 





Alabama. 


Service of process held valid although carrying on of business by 
foreign corporation had been discontinued. The Supreme Court of 
Alabama holds that a foreign corporation, licensed to do business 
in the state, but which has discontinued doing business there, may 
be served with process in a suit on a cause of action arising when 
it had been doing business. “We find in none of our cases,” said 
the court, “a holding that a foreign corporation cannot be sued in 
Alabama on a claim which arose here, when effectually served here 
on its designated agent, though it is not engaged in business here 
when sued. And it is not so held in most other states.” Concerning 
the effect of the appointment of a receiver in such a connection, the 
court continued: “Whatever may be the effect of the receivership 
otherwise, it does not ipso facto destroy the authority of the desig- 
nated agent to receive service of process on causes which arose in 
Alabama before the receiver was appointed. The appointment of a 
receiver is no bar to a suit against the wrongdoer if service is duly 
perfected.” Parker v. Central of Georgia Railway Company, 170 So. 
333. George Ross of Bessemer, and Hill, Hill, Whiting & Rives of 
Montgomery, for appellant. Steiner, Crum & Weil and Sam Rice 
Baker of Montgomery, for appellee. 


Idaho. 


Is a mortgage a conveyance of real estate? Section 29-505, Idaho 
Code, rendered void “any pretended deed or conveyance of real 
estate” to an unregistered foreign corporation. Respondent unreg- 
istered foreign corporation had taken an assignment of a mortgage 
on Idaho real estate executed by defendants. Upon appeal in fore- 
closure proceedings, the Supreme Court of Idaho had held respond- 
ent was, by investment in mortgages on Idaho property, doing 
business there and that the mortgage was void under the section 
above mentioned. (The Corporation Journal, November, 1936, 
page 254.) On rehearing, the court affirms its views previously 
expressed, and emphasizes that a mortgage was intended by the 
legislature as being embraced within the meaning of the word 
“conveyance” appearing in Section 29-505. John Hancock Mutual 
Life Insurance Company, respondent, v. Z. L. Girard et al., defendants, 
Bertha C. Bressler, appellant, Supreme Court of Idaho, January 15, 
1937; 64 P. (2d) 254. A. H. Oversmith of Moscow, Idaho, for 
appellant. Dean Driscoll of Boise, for respondent on rehearing. 
CCH Court Decisions Reporting Service Requisition No. 163429A. 
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Iowa. 


Occasional orders, accepted at home office of foreign corporation 
in another state, held not doing business so as to subject it to service 
of process. Defendant foreign corporation appeared specially and 
moved to quash the service made upon the individual defendant, its al- 
leged agent. The corporation was not licensed to transact business in 
Iowa, and had no office or property within that state. The individual 
defendant had occasionally secured an order for the corporation’s 
product, sending it to the corporation in Minnesota for acceptance 
or rejection. If accepted, the material was later sent to the individual 
in Iowa, who delivered it to the purchaser, on whom the corporation 
drew a sight draft. From the proceeds of this, the individual defend- 
ant was paid by check of the corporation. The Supreme Court of 
Towa holds the motion to quash the service should be sustained, as 
the foreign corporation had done nothing to subject itself to the 
local jurisdiction, and that such occasional solicitation of orders 
was not doing business in Iowa. Dorsey v. Anderson et al., Supreme 
Court of Iowa, December 15, 1936. Commerce Clearing House Court 
Decisions Reporting Service Requisition No. 168773. 


Maine. 


Service of process upon an agent of defendant corporation’s agent, 
held invalid. Defendant corporation’s operations consisted of the 
licensing to theatres of an advertising plan or scheme to stimulate 
attendance known as “Bank Night.” It had no office or direct repre- 
sentative in Maine. It did, however, have a New England distrib- 
utor for the plan who had an office in Massachusetts. Service of 
process had been made upon an agent in Maine of this New England 
distributor, which the corporation sought to have set aside. Con- 
tracts or licensing agreements were signed by the Maine theatre 
owners in that state and later accepted and executed by the defend- 
ant corporation at its office in Denver, Colorado. In holding the 
service was not sufficient, the United States District Court, District 
of Maine, in which the action had been instituted, remarked: “The 
evidence shows that the scheme of which the corporation claims 
proprietorship was sold in Maine and that the corporation received 
benefits from it and that considerable business of that kind was 
being done, but it fails to show any transaction in Maine initiated 
and carried through by the corporation itself or by any person 
authorized to act as its agent. The contractor or distributor, Heffner, 
was the person doing business directly and by his agent and this 
is not sufficient to authorize the conclusion that the corporation itself 
was found or was present in the State.” Berman v. Affiliated Enter- 
prises, Inc. et al.,* United States District Court, District of Maine, 
December 23, 1936. Commerce Clearing House Court Decisions 
Reporting Service Requisition No. 169013. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Maine volume, page 151 











The Cofporation Journal 


Experience of the Econom 


Manutfacturer:- 


A COMPANY in Chicago which 
manufactured Soap had a Branch 
Factory in Alabama. Qualifying 
dutifully in Alabama as a Foreign 
Corporation, this company 
named the Manager of the 
Branch Factory as its Corpo- 
rate Representative in the State. 


Said the officers to them- 
selves: “That is a Very Great 
Economy.” 


Three or four years passed. 
The Branch Factory Did Fine. 
So Fine, in fact, that the Man- 
ager was promoted: transferred 
to another branch in another 
state. A new Manager was 
installed. 


More years passed. Business 
was still good. Everybody get- 
ting along Just Dandy ‘ 


Until one day an Investigator for 
the State came Checking Up on com- 
pliance with the law by Foreign 
Corporations. 


Alas! When the Original Manager 
had been Transferred nobody had 
happened to remember that he was 
the corporation’s Legally-Appointed 


Corporate Rep j i 


thought to let the 
about a Routine 
the corporation hg 
Representation 
That Time. 


The state’s I 
The state’s law 
penalty was stif 
for every Busif 
into in the state 
no Corporate Re 


Totted Up, it . 


A Mors 





al Soap 


tive ; nobody had 
y's lawyer know 
sSeof Personnel. So 
lam had any Corporate 
% state during All 


2 
3 
SYS: aw ~ 


tor was Shocked. 

geen violated and the 

if Thousand Dollars 

i saction entered 

the company had 
ation. 


>a sum that was 
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Mountainous—too Mountainous for 
any one company to pay. So the good 
state Went Easy on the company: 
compromised on a Lump Sum, which, 
while it wasn’t anywhere near the 
amount that could have been Exacted, 
was still enough to have paid for 
reliable, continuous Corporate Rep- 

resentation for Many, Many Years. 
What that corporation’s officers 
should have known in the First 
Place, of course, was that Corpo- 
rate Representation by a com- 
pany employe is Very, Very 
may happen. Employes are 
Dangerous. So many things 
promoted, as in the case of the 
Soap Manufacturer, or they die, 
or simply move away, or get 
discharged . . . the company 
is without the Corporate Repre- 
sentative required in the state 
. but nobody realizes it... 

then along comes Trouble. 


The attorneys for more than 
10,000 Corporations have chosen 
Corporate Representation by 
The Corporation Trust Com- 
pany for their clients because it is 
reliable, continuous Representation. 
Ten Thousand Corporation Attorneys 
Can’t Be Wrong. 


-A Story with 


or KVERY Compas 
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New Jersey. 


Foreign corporation engaged in conducting correspondence 
courses, may maintain suits in state on contracts made outside the 
state. Plaintiff unlicensed foreign corporation, maintaining an office 
in Newark, New Jersey, solicited students in correspondence courses 
in illustration and cartooning to be sent from its home office in Minne- 
sota, where the contract for the course sued upon was accepted. 
The Supreme Court of New Jersey, in holding that the suit could 
be maintained said: “Beyond the fact that the plaintiff maintains 
a studio in this state where students may also receive some instruc- 
tion and where an instructor is employed, the case is precise with 
and controlled by International Text-Book Co. v. Pigg, 217 U. S. 91, 
106, 30 S. Ct. 481, 484,” where it was held that activities such as 
those in question did not require a corporation so engaged to qualify 
as a condition to the carrying on of interstate commerce within a 
state. Continuing, the New Jersey court observed: “That an office 
was maintained in this state and that there was a resident instructor, 
who in part participated in the instruction, which was particularly 
carried on by mail between the head office of the company in the 
state of Minnesota and the resident scholar, does not destroy the 
interstate character of the transaction, and it seems error to have 
precluded the plaintiff from the right to recover under its contract 
for the agreed price for the services rendered.” Federal Schools, Inc. 
v. Sidden,* 188 A. 446. Irving U. Young and William Simon of 
Newark, for appellant. Peter C. Triolo of Summit, for respondent. 


* The full text of this opinion is printed in The Corporation Tax Service, 
New Jersey volume, page 508. 


New York. 


Temporary maintenance of booth at exhibition held not doing 
business so as to render corporation subject to service of process. 
A vice-president of defendant corporation was served with summons 
while he was in charge of a booth maintained by the corporation at 
a poultry industries exposition, where, it was indicated, he may have 
taken a few orders. The New York Supreme Court, Special Term, 
New York County, holds that these activities were not sufficient 
to constitute doing business within the jurisdiction. “It must 
appear,” said the court, “that the corporation was doing business 
‘not occasionally or casually, but with a fair measure of permanence 
and continuity.’” Rhodes v. Martin,* Supreme Court, Special Term, 
New York County, December 8, 1936. 


* The full text of this opinion is printed in The Corporation Tax Service, 
New York, page 213. 


North Carolina. 


Soliciting, taking and delivering of photographs within state held 
to be doing intrastate business, although developing and finishing 
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were done elsewhere. In the lower court, the District Court of the 
United States for the Western District of North Carolina, plaintiffs 
sought an injunction to restrain the collection of the state license 
taxes on photographers and a city license tax on transient photograph- 
ers. A dismissal of the bill in the District Court was affirmed by the 
United States Circuit Court of Appeals, because an insufficient juris- 
dictional amount was involved and because the court concluded 
plaintiff was engaged in intrastate commerce when it solicited orders 
for photographic portraits through its agents in North Carolina, took 
the pictures there, the negatives then being mailed to the home 
studio of plaintiff in Minnesota for development and finishing, and 
the customer later making a selection from proofs received by plain- 
tiff’s agents in North Carolina. The final photographs were subse- 
quently sent by mail direct to the customer in North Carolina from 
Minnesota. “We do not think,” said the court, “that the fact that 
the negatives of the photographs, after the taking, are sent away to 
Minnesota to be finished makes the transaction one of intefstate 
commerce. The actual work of the photographer is done in the 
state and the mechanical finishing of the negative does not change 
the fact that the photographer is carrying on his business in the 
City of Charlotte and the State of North Carolina.” Lucas et al. v. 
The City of Charlotte,* 86 F. (2d) 394. J. L. De Laney (Bridges 
& Orr, on the brief), for appellants. Robert A. Wellons and Harry 
McMullan, Asst. Atty. General (A. A. F. Seawell, Attorney General, 
and T. W. Bruton, Asst. Atty. General, on the brief), for appellees. 


* The full text of this opinion is printed in The Corporation Tax Service, 
North Carolina volume, page 137 


Wisconsin. 


Taking assignment in another state of notes secured by chattel 
mortgage on Wisconsin property, is not transaction of business in 
Wisconsin. The Supreme Court of Wisconsin rules that where 
a corporation took an assignment in Illinois of notes secured by a 
chattel mortgage on property in Wisconsin, this did not constitute 
the loaning of money in Wisconsin, and that the corporation acquir- 
ing rights under such a contract might enforce them in Wisconsin 
without being licensed as a foreign corporation in that state. 
Muldowney et al. v. McCoy Hotel Co., 269 N. W. 655. William E. 
Burke of Milwaukee, for appellant. Ben Z. Glass of Milwaukee, 
for respondents. 
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Taxation 
California. 


Property sold and delivered in California but immediately 
destined for shipment to and use by purchasers at points outside the 
state, held subject to the Retail Sales Tax. Plaintiff seeks the recov- 
ery of the California retail sales tax paid under protest on sales 
in connection with which delivery was made to purchasers within 
the state of California. Plaintiff alleged upon information and belief 
that the commodities were purchased to be used, and upon delivery 
were immediately destined for shipment to and used by the pur- 
chasers at points out of the state of California. The Superior Court, 
County of Sacramento, holds these allegations insufficient to show 
interstate transactions immune from the California sales tax, the 
interstate transportation being accidental so far as the plaintiff is 
concerned. Standard Oil Company of California v. Johnson, State 
Treasurer,* California Superior Court, County of Sacramento, Decem- 
ber 11, 1936. Commerce Clearing House Court Decisions Reporting 
Service Requisition No. 168599. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Catifornia volume, page 571-105. 


New York. 


Transfer of amount from surplus account to capital account held 
not to constitute declaration of a dividend for purposes of measuring 
franchise tax. Section 186 of the Tax Law required corporations 
such as appellant to pay a franchise tax in part at the rate of “three 
per centum upon the amount of dividends declared or paid in excess 
of four per centum upon the actual amount of paid-up capital 
employed in this state.” The Court of Appeals holds that the trans- 
fer of a substantial amount from the surplus account to the no par 
value capital stock account of a company, having outstanding only 
shares without par value, cannot, as contended by the Tax Com- 
mission, be regarded as in effect the declaration and distribution of 
a stock dividend, saying: “Neither money nor property nor a stock 
dividend has come into the hands of the stockholders as the result 
of the transfer. No stockholder has the right unless further corporate 
action is taken to receive any equivalent of the amount transferred.” 
People ex rel. Adams Electric Light Co. v. Graves et al.,* 272 N- Y. 77, 
4 N. E. (2d) 941. Francis E. Cullen of Watertown, for appellant. 
John J. Bennett, Jr., Atty. General, (Wendell P. Brown of Albany, 
of counsel), for respondents. (Motion for reargument denied, 
December 31, 1936.) 


* The full text of this opinion is printed in The Corporation Tax Service, 
New York, page 6161. 
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Appealed to The Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


AvcaBaMA. Docket No. 570. Southern Natural Gas Corporation 
et al. v. The State of Alabama, 170 So. 178. (The Corporation Journal, 
October, 1936, page 232.) Validity of franchise tax upon qualified 
foreign corporation engaged in interstate activities, with principal 
office in Alabama. Appeal filed December 16, 1936. Probable juris- 
diction noted January 4, 1937. 


Louistana. Docket No. 652. Great Atlantic & Pacific Tea Com- 
pany v. Grosjean, Supervisor of Public Accounts et al., 16 F. Supp. 499. 
(The Corporation Journal, November, 1936, page 256.) Constitution- 
ality of Louisiana Chain Store Tax. Appeal filed January 14, 1937. 
Probable jurisdiction noted February 1, 1937. 


New Yorx. Docket No. 693. Vaughan et al. v. The State of 
New York, 272 N. Y. 102, 5 N. E. (2d) 53. (The Corporation Journal, 
January, 1937, page 304.) Constitutionality of New York Stock Trans- 
fer Tax law as applied to transfer of par value shares. Appeal filed 
February 2, 1937. 


Ouro. Docket No. 589. North et al. v. Higbee Company et al., 
3 N. E. (2d) 391. (The Corporation Journal, December, 1936, page 
273.) Default in lease by subsidiary—liability of parent company; 
judge absent from oral hearing—participation in decision. Appeal 
filed December 22, 1936. Writ of certiorari to the Supreme Court of 
Ohio denied, February 1, 1937. 


Vircinta. Docket No. 40. The Atlantic Refining Company v. Com- 
monwealth of Virginia, 183 S. E.243. (The Corporation Journal, March, 
1936, page 136.) Validity of foreign corporation entrance fee. Appeal 
filed April 24, 1936. Jurisdiction postponed to hearing of case on its 
merits, May 18, 1936. Argument concluded October 22, 1936. 


WasuincTton. Docket No. 418. Henneford et al. v. Silas Mason 
Co., Inc. et al., U. S. District Court, Eastern District of Washington, 
August 3, 1936; 15 F. Supp. 958. (The Corporation Journal, November, 
1936, page 258.) Involves validity of State of Washington “Com- 
pensating Tax.” Appeal filed September 30, 1936; probable jurisdic- 
tion noted October 19, 1936. Motion to advance argument submitted 
by counsel for appellants, October 26, 1936. Motion granted and case 
advanced for argument on Monday, December 14, 1936. Argument 
concluded, December 15, 1936. Restored to the docket February 1, 
1937, and assigned for reargument on Monday, March 1. 





* Data compiled from CCH U. §. Supreme Court Service, 1936-1937. 
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Regulations and Rulings 


Grorcia—The Attorney General of Georgia has rendered an opin- 
ion, reported in the Georgia CT Service, page 7613, that where milk 
is transported by truck from farm to market, even though it may be 
first concentrated at a cold storage plant, no mileage tax is due, pro- 
vided the title to the milk remains in the producer until delivery to 
the purchaser at the market. 


InpDIANA—A non-resident oil broker, delivering gasoline to 
licensed Indiana dealers and operating exclusively in interestate com- 
merce, is not required to secure a dealer’s license but may be required 
to make reports of deliveries, is the opinion of the Attorney General, 
reported in full text in the Indiana CT Service, page 587-34. 


MaryLanp—A ruling under the admissions tax that tickets which 
do not entitle the holders to enter a place of amusement but which may 
be exchanged for admission tickets are not subject to the tax, given 
by the Attorney General, is reported in full at page 7677 of the Mary- 
land CT Service. It is indicated that tax payment in such a case is 
necessary only if the purchasers actually enter the place of amusement. 


Mississtpp1—With reference to the sales tax as applied to manu- 
facturers, the Attorney General has stated that the tax is to be meas- 
ured by the value of the manufactured product, regardless of its 
ownership. (Full text of opinion printed in the Mississippi CT Service, 
page 7559.) 


Some Important Matters for 
March and April 


This Calendar does not purport to be a complete calendar of all matters 
requiring attention by corporations in any given state. It is a condensed 
calendar of the more important requirements covered by the State Report and 
Tax gag og Service of The Corporation Trust Company. Attorneys inter- 
ested in being furnished with timely and complete information regarding all 
state requirements in any one or more states, including information regarding 
forms, practices and rulings, may obtain details of the Service from any office 
of The Corporation Trust Company. 

ALaBAMA—Annual Franchise Tax Return due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corpo- 
rations. 

Annual Franchise Tax due April 1, but may be paid without 
penalty until April 30—Domestic and Foreign Corporations. 

Arizona—Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

Annual Statement of Mining Companies due between January 
1 and April 1—Domestic and Foreign Corporations engaged in 
mining of any kind. 
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ArKaANSsAS—lIncome Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corpora- 
tions. 

CaLIFORNIA—Franchise (Income) Tax Return and Payment of one- 
half of tax due on or before March 15.—Domestic and Foreign 
Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before April 15—Domestic and Foreign Corporations. 

CoLtorapo—Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 

Annual License Tax due on or before May 1.—Domestic and 
Foreign Corporations. 

Connecticut—Income Tax Return due on or before April 1—Domes- 
tic and Foreign Corporations. 

DeL_awakE—Return of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations making certain 
payments of dividends, interest or other income to citizens or 
residents of Delaware during 1936. 

Annual Franchise Tax due after April 1 and before July 1.— 
Domestic Corporations. 

DoMINION OF CaNADA—Income Tax Return due on or before April 30. 
—Domestic and Foreign Corporations. 

Annual Summary due between April 1 and June 1.—Dominion 
Companies. 

Georcia—Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corpora- 
tions. 

IpaHo—Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

InpIANA—Quarterly Gross Income Tax Return and Payment due on 
or before April 15.—Domestic and Foreign Corporations. 

Iowa—Income Tax Return and Return of Information at the source 
due on or before March 31.—Domestic and Foreign Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 

Kansas—Annual Report and Franchise Tax due on or before March 
31.—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

Kentucky—Return of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

Return of Withholding at source due on or before April 15.— 
Domestic and Foreign Corporations. 

MaryLanp—Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 

MASSACHUSETTS—Excise Tax Return due on or before April 10.—Do- 

mestic and Foreign Corporations. 
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Minnesota—Income Tax Return and Return of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Annual Report due between January 1 and April 1.—Foreign 
Corporations. 

MississipPi—Income Tax Return and Return of Information at the 
source due on or before March 15.—Domestic and Foreign 
Corporations. 

Missourr—Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 

Montana—Return of Information at the source due on or before March 
15.—Domestic and Foreign Corporations. 

Annual Statement due within two months from April 1.— 
Foreign Corporations. 

NEBRASKA—Statement to Tax Commissioner due on or before April 15. 
—Foreign Corporations. 

Nevapa—Annual Statement of Business due not later than month of 
March.—Foreign Corporations. 

New Hampsuire—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. 

Franchise Tax due on or before April 1—Domestic Corpo- 
rations. 

New Mexico—Franchise Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Return of Information at the source due on or before April 1. 
—Domestic and Foreign Coporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

Franchise Tax due on or before May 1.—Domestic and For- 
eign Corporations. 

New Yorx—Annual Franchise Tax of Real Estate and Holding Cor- 
porations due on or before April 1—Domestic and Foreign 
Real Estate and Holding Corporations. 

Annual Franchise (Income) Tax Return (Form 3IT—Article 
9A, Tax Law) due on or before May 15, together with one-half 
of tax.—Domestic and Foreign Business Corporations. 

NortH Carottna—Income Tax Return and Return of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Nort Daxota—Income Tax Return and Return of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 

Oxn1o—Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 

Annual Statement of Proportion of Capital Stock due between 
January 1 and March 31.—Foreign Corporations. 

Quarterly Retail Sales Tax Return and Vendor’s Excise Tax 
due on or before April 15.—Domestic and Foreign Corporations. 
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OxKLaHOMA—Income Tax Return due on or before March 15.—Domes- 
tic and Foreign Corporations. 

Orecon—Combined Excise (Income) Tax and Intangibles Income Tax 
Return due on or before March 30.—Domestic and Foreign 
Corporations. 

PENNSYLVANIA—Capital Stock Tax and Corporate Loans Reports and 
Taxes due on or before March 15.—Domestic Corporations. 

Franchise Tax and Corporate Loans Reports and Taxes due 
on or before March 15.—Foreign Corporations. 

Bonus Report and Tax due on or before March 15.—Foreign 
Corporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

Rope Istanp—Semi-Annual Report to Department of Labor due in 
April and October.—Domestic and Foreign Corporations em- 
ploying five or more persons in Rhode Island. 

SoutH Carotina—Income Tax Return and Return of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Souta Daxota—Income Tax Return and Return of Information at 
the source due on or before March 30.—Domestic and Foreign 
Corporations. 

TENNESSEE—Annual Excise Tax Report due on or before May 1.— 
Domestic and Foreign Corporations. 

Texas—Annual Franchise Tax Report due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Annual Franchise Tax due on or before May 1.—Domestic 
and Foreign Corporations. 

Unitep States—Annual Return of Net Income due on or before March 
15.—Domestic Corporations and Foreign Corporations having 
an office or place of business in the United States. 

Utan—lIncome Tax Return due on or before March 15.—Domestic and 
Foreign Corporations. 

Vermont—Extension of Certificate of Authority due on or before 
April 1.—Foreign Corporations. 

Income (Franchise) Tax Return due on or before April 15.— 
Domestic and Foreign Corporations. 

Vircin1ta—Income Tax Return and Return of Information at the source 
due on or before April 15.—Domestic and Foreign Corporations. 

West Vircin1ta—Return of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 

Annual License Tax Report due in April.—Foreign Corpora- 
tions. 

Quarterly Gross Income Tax Return and Payment due on 
or before April 30.—Domestic and Foreign Corporations. 
Wisconsin—Income Tax Return and Return of Information at the 

source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Annual Report due between January 1 and April 1—Domestic 

and Foreign Corporations. 
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The Corporation Trust Company’s 
Supplementary Literature 


la connection with its various activities The Corporation Trust Company 

publishes the following supplemental pamphlets and forms, any of which 
will be sent without charge to readers of The Journal. Address 
The Corporation Trust Company, 120 Broadway, New York, N. Y. 


A Corporation’s Achilles Heel. Containing the complete text of the 
Washi of the Supreme Court of the United States in State of 
ashington ex rel. Bond & Goodwin & Tucker, Inc. v. Superior State of 

and of the Supreme Court of New ‘Mexico in lva v. Crombie & Co. 


be ons of great significance to attorneys of corporations qualified in one 
or more states. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corpora- 
tions, the attractive provisions for non par value stock, and a brief summary of 


the statutory requirements + and costs of incorporation, completely re- 
vised to reflect e changes made by the amendments of 1935. 


New Deal Laws of Importance to Corporations. Contains complete 
text of Securities Act of 1933 as amended by Title II of the Securi- 


of 1934, all matters in the original act (oo in the 1934 
eoutelmants being set in brackets, and all new matters added by the 1934 amend- 


ments being set in italics; complete text of the Securities Exchange Act of 1934; 
and lete text of the amendments approved June 7 1934 to the Bankruptcy 
for corporate reorganizations. 


The New Bankruptcy Law. Contains, first, the eleven-word amend- 
ment approved June 18, 1934 to the original amendment to the 
Bankruptcy Act approved June 7, 1934 (and published in our pamphlet New Deal 
Laws described above) ; second, two an of voluntary ones for reorgani- 
zation under the new provisions; and third, two examples of — under the 
new provisions for appointment of trustees (reorganization sought). 


The High Cost of Whistles for Corporations. Benjamin Franklin’s 
classic, “The Whistle,” here is shown, by the decisions in actual court 
cases, to have a very pointed eopieation ts to some of the policies of some business 
corporations of our own day. A sixteen-page pamphlet for both laymen and 
lawyers. 

Special Report. The Case pain Corporate Representation by Busi- 
ness Employes. Specifi ¢ experiences of different corporations 


with the handling by untrained 4 representatives of such matters as service 
of process, notices of taxes due, of corporation reports, etc. 


What Constitutes Doing Business. (Revised to April 15, 1934.) A 


196-page book containin ng Deiat digests of decisions selected from 

those in the various oma, as cating what is construed in each state as Ton 

i ” The ts are arranged Se aeaee, Lut a Tobie of \asee gad a T cal 
Index makes them accessible also by either case name or There is 

sillce suueidias Gialaes 0 aneea Go tie aoubin of dolta tude aah 

to make the company subject to service of process in the state. 


Amateur Corporate Representation. A booklet dealing with some of 


the weaknesses of placing a company’s ined in the representation 
in the hands - business oan or es not trained matters involved. 


sta and 
tee” Ot in 


Questionnaire on Business Outside State of Organization. This is a 


Form for attorney’s use in determining when a co ration should 
The questions are those which will usually 
. to be hee 
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Ordered your copy? 


UNITED STATES 
MASTER TAX GUIDE-1937 


ASED on the new Revenue Act of 1936, and the effective pro- 
visions of prior Acts, it tells just how the Federal Revenue Law 
stands today. Moreover, it is replete with ideas and suggestions that 
will conserve time and protect against overpayments and mistakes in 
making out 1936 income tax returns, handling income tax questions 
under the new Act, etc. 


A Dependable Guide on Today’s Revenue Law 


The new UNITED STATES MASTER TAX GUIDE for 1937 is up-to-date in 
every detail. All the new provisions, rates and changes effected by the Revenue Act 
of 1936 are fully reflected. Among the timely, valuable features included in this 
dependable guide on Federal tax problems are: Application of the Revenue Act; 
Tax Rates Tables; Tax Calendar; Undistributed Profits Surtax; New Attitude, 
towards Dividends; Determination of Net Income; Capital Gains and Losses; Sales 
and Exchanges; Deductions; Returns; Estate and Gift Taxes; Capital Stock and 
Excess Profits; Stamp, Excise, and Miscellaneous Taxes; Banks, Common Trust 
Funds, Personal Holding and Mutual Investment Companies; Non-resident Aliens 
and Foreign Corporations, etc. A Complete Topical Index is an added convenience. 
240 pages, 6x9, well printed on good paper, sewed, and bound in 
heavy, leather-grain paper covers. 


Price, $1 a copy; 10 copies, $8; 25 copies, $15. 
—-—\—/3—- @e-3e~ 3M ee ORDER FORM — - -------- 


Commerce Clearing House, Inc. 
205 W. Monroe Street, Chicago. 


TG FU ons eecaiai ee epdtcent copies of the new 1937 UNITED STATES 
MASTER" TAX GUIDE. Price $1 a copy; 10 copies, $8; 25 copies, $15. Remit- 
tance in full herewith. 





The Corporation Journal 


For forty-four years The Cor- 
poration Trust Company has 
been in the business of HELP- 
FULNESS TO LAWYERS—help- 
fulness in the incorporation, 
qualification and statutory 
representation of corpora- 
tions in any state. 


During that time the number 
of lawyers making use of its 
services has steadily increased. 
Today, the form of those ser- 
vices is the form into which 
forty-four years of use by 
lawyers have molded them— 
the form found most conve- 
nient to lawyers. 








